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INTRODUCTION 

This Application is organized with the intent of providing the Arizona Corporation 

Commission (“Commission”) and Staff of the Arizona Corporation Commission (“Staff ’) with 

that information required or contemplated (as the case may be) by both (i) the aforesaid statutory 

provisions, and (ii) A.A.C. R14-2-202 and A.A.C. R14-2-1601 et seq. In addition, CNE 

provides a summary of the public interest that it believes would be served by granting the CC&N 

requested in this Application. 

11. 

A.A.C. R14-2-202 INFORMATION AND DISCUSSION 

A. R14-2-202(A)(l) 
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CERTIFICATE OF CONVENIENCE AND ) 
NECESSITY AUTHORIZING THE PROVISION OF ) APPLICATION 
COMPETITIVE RETAIL ELECTRIC SERVICES ) 

Pursuant to A.R.S. $ 5  40-201, 40-202, 40-207, 40-281 and 40-282, Constellation 

d 12 I /  NewEnergy, Inc. (“CNE”) hereby applies for a certificate of convenience and necessity I 
h 

(“CC&N”) authorizing it to provide competitive retail electric services within the State of 

Arizona (“Application”). In support of this Application, CNE submits the information set forth 

below, and that contained in the Appendices attached to this Application, which are incorporated 

herein by this reference. 

- 

I. 

28 The name, address and general contact information for CNE are as follows: 



Constellation NewEnergy, Inc. 
100 Constellation Way, Suite 1200C 
Baltimore, MD 2 1202 

Phone: (866) 237-7693 
Fax: (410) 223-3149 
Email: customercare@,constellation.com 

The name, address and contact information for CNE personnel in connection with this 

Application are as follows: 

Cynthia Brady 
Senior Counsel 
550 W. Washington St., Suite 300 
Chicago, IL 60661 

Phone: (3 12) 704-85 18 
Email: fi 

Mary Lynch 
Vice President, Energy Policy 
c/o Joseph Donovan 
100 Constellation Way, Suite 500C 
Baltimore, MD 21202 

Phone: (916) 606-0783 
Email: 2 

The name, address and contact information of CNE’s attorneys in connection with this 

Application are as follows: 

Lawrence V. Robertson, Jr. 
Of Counsel to Munger Chadwick, PLC 
P. 0. Box 1448 
Tubac, AZ 85646 

Phone: (520) 398-041 1 

Email: Tubaclawver@,aol.com 
Fax: (520) 398-0412 

Robert J. Metli 
Munger Chadwick, P.L . C . 
2398 E. Camelback Road, Suite 240 
Phoenix, AZ 85019 

Phone (602) 358-7348 
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Fax: (602) 441-2779 
Email: rjmetli@,munrrerchadwick.com 

CNE, a Delaware corporation, is a subsidiary of Exelon Corporation (“Exelon”), a 

Delaware corporation, whose address is 100 Constellation Way, Baltimore, M.D. 21202. 

Attached hereto as Appendix “A” is a copy of CNE’s Articles of Incorporation. Attached hereto 

as Appendix “B” is a list of CNE’s Officers and Directors. Attached hereto as Appendix “C” is a 

list of CNE’s affiliates that operate in retail electric or gas markets and direct subsidiaries. 

B. A.A.C. R14-2-202(A)(2) 

The nature and range of rates proposed to be charged for the various competitive retail 

electric services to be provided by CNE, together with related terms and conditions of service, 

are set forth in CNE’s proposed Competitive Electricity Tariffs, copies of which are attached 

hereto as Appendix “D” and Appendix “E.’” 

C. A.A.C. R14-2-202(A)(3) 

As noted above, as a result of a merger which closed on March 12, 2012, CNE now is a 

subsidiary of Exelon; and, as such, CNE does not generate a separate audited financial statement 

for itself in the regular course of business. Accordingly, attached hereto as Appendix “F” is a 

web link to Exelon’s audited financial statement for the twelve (12) months ended December 3 1, 

~ 

’ With respect to the provision of service to non-residential customers, CNE also uses various forms of Non- 
Residential Electricity Supply Agreements (“NONRES ESAs”) in connection with its provision of competitive retail 
electric services. These NONRES ESAs contain confidential and competitively sensitive information; and, the 
structure and content of the NONRES ESAs is such that information of this nature cannot easily be redacted. 
Accordingly, in the event that the Staff desires to review the NONRES ESAs, and following the execution of a 
Protective Agreement with the Staff, CNE will provide the Staff with unredacted samples of the types of NONRES 
ESAs CNE proposes to use in Arizona if the CC&N herein requested is granted. However, unredacted copies will 
not be filed with the Commission’s Docket Control as a part of this Application. With respect to the provision of 
service to residential customers, CNE typically conducts marketing campaigns through telephone, internet, or direct 
mail solicitations. Examples of marketing materials used in other jurisdictions by CNE for such purpose will be 
made available in the event the Staff desires to review them. Upon contracting for service, CNE provides 
Residential Terms and Conditions documentation (“RES Ts&Cs”) to the customer and, in the case of door to door 
and telephonic sales, conducts a third party verification process to c o n f m  residential customers’ desire and 
decisions to initiate service. The RES Ts&Cs and the process by which CNE obtains third party verifications 
contain confidential and competitively sensitive information. Accordingly, in the event that the Staff desires to 
review CNE’s marketing materials, RES Ts&Cs and/or protocols for third party verifications, and following the 
execution of a Protective Agreement with the Staff, CNE will provide the Staff with unredacted samples of said 
documentation and/or protocols. 
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201 1 as well as a web link to former parent company Constellation Energy Group, Inc’s audited 

financial statement for the twelve months ended December 3 1,201 1 .2 

D. A.A.C. R14-2-202(A)(4) 

CNE proposes to offer competitive retail electric services within the electric service areas 

of Arizona Public Service Company (“APS”), Salt River Project (“SRP”) and Tucson Electric 

Power Company (“TEP”). 

In that regard, attached hereto as Appendix “G,” is a description of CNE’s substantial 

experience in providing competitive retail electric services in other jurisdictions. 

E. A.A.C. R14-2-202(A)(5) 

A.R.S. 0 40-209 indicates that a franchise from cities, towns or counties is not required 

for the type of competitive retail electric services which CNE proposes to provide to customers. 

However, consistent with A.R.S. 5 40-209, CNE hereby indicates its willingness to pay franchise 

fees required of licensed competitive retail electric service providers related to any retail 

electricity sale made in Arizona, provided that the imposition of any such fee by any city, town 

or county is lawful under Arizona law. 

F. A.A.C. R14-2-202(A)(6) 

CNE is proposing to offer electric generation and aggregation services to both non- 

residential and residential customers within the respective service areas of APS, SRP and TEP 

pursuant to the applicable provisions of CNE’s proposed Competitive Electricity Tariffs and any 

relevant statutes and/or regulations lawfully promulgated by the Commission. 

G. A.A.C. R14-2-202(A)(7) 

CNE is prepared to provide such information, in addition to that information contained 

within or accompanying this Application, as the Commission may order or the Staff hereafter by 

written directive may request, consistent with the Commission’s requirements for applications 

filed pursuant to A.R.S. $0 40-281 and 40-282, such as the instant Application. 

In that regard, in connection with testimony it will provide in support of this Application, as and when directed by 
the Commission, CNE intends to discuss why it believes that the credit commitment and financial resource support 
it intends to devote to its provision of service in Arizona will assist the Commission in making that determination of 
“fair value” required under Arizona law. 
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111. 

4-2-1601 ET SEQ. 

INFORMATION AND DISCUSSION 

PREFATORY COMMENT: CNE recognizes that some questions may surround the current 

legal status of certain of the regulations set forth at A.A.C. R14-2-1601 et seq., as a result of the 

decision of the Arizona Court of Appeals in Phelps Dodge Corporation v. Arizona Electric 

Power Cooperative, Inc., 207 Ariz. 95, 83 P.3d 573 (Ct. App. 2004). However, CNE is 

providing information contemplated by those regulations, which might be pertinent to the subject 

matter of this Application, as background information for the Commission incident to an exercise 

of its broad authority and discretion under A.R.S. 00 40-201,40-202,40-207,40-281 and 40-282 

to grant CC&Ns of the nature requested by this Application. 

In that regard, at this stage in the application process, CNE’s Application and supporting 

Appendices will focus on providing, as additional background, that information contemplated by 

A.A.C. R14-2-1 603.3 

A. A.A.C. R14-2-1603(A) 

CNE believes that this Application and the supporting Appendices are responsive to that 

activity contemplated by this subsection. 

B. A.A.C. R14-2-1603(B)(l) 

CNE proposes to offer electric generation and aggregation competitive retail electric 

services to both non-residential and residential customers located within the electric service areas 

of APS, SRP and TEP. In that regard, CNE anticipates that associated meter reading and meter 

service services will be provided by entities and/or persons authorized by the Commission and/or 

other permitting agency(ies) under applicable law. In addition, CNE also anticipates that the 

Arizona Independent Scheduling Administrator (“AISA”), its predecessor or equivalent will be 

More specifically, of all of the various sections and subsections set forth in A.A.C. R14-2-1601 et seq., only R14- 
2-1603 appears to address information that it is contemplated should accompany an application for a CC&N to 
provide competitive retail electric services. Generally speaking, the remaining sections and subsections address 
other matters relating to retail electric competition, rather than information which it is contemplated might be useful 
to the Commission in connection with its consideration of and decision upon an application for a CC&N to provide 
competitive retail electric services. 
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involved, as necessary or appropriate and as contemplated under the aforesaid utilities’ Open 

Access Transmission Tariffs, in connection with CNE’s provision of competitive retail electric 

services. 

C. A.A.C. R14-2-1603(B)(2) 

See Section II(A) above of this Application and Appendices “A” and “B” hereto. 

D. A.A.C. R14-2-1603(B)(3) 

See the proposed Competitive Electricity Tariffs attached to this Application as Appendix 

“D’ and Appendix “E,” and the discussion set forth in Footnote 1 above. 

E. A.A.C. R14-2-1603(B)(4) 

Appendix “H” to this Application sets forth a description of CNE’s technical ability to 

obtain and deliver electricity on behalf of the customers it proposes to serve, and to provide the 

proposed services. As noted above, CNE also anticipates coordinating with authorized meter 

reader and meter service services providers and AISA, its predecessor or equivalent as necessary 

or appropriate. 

F. A.A.C. R14-2-1603(B)(S) 

As noted in Section II(C) above, CNE is a subsidiary of Exelon, and as such does not 

generate a separate audited financial statement. In that regard, and as noted above, attached as 

Appendix “F” to this Application is a web link to Exelon’s audited financial statement for the 

twelve (12) months ended December 3 1, 201 1 as well as a web link to former parent company 

Constellation Energy Group, Inc’s audited financial statement for the twelve months ended 

December 3 1,20 1 1 .4 

G. A.A.C. R14-2-1603(B)(6) 

See Section II(A) above and Appendix “A” to this Application. 

In addition, if requested by the Staff, and under the auspices of the Protective Agreement referred to in Footnote 1 
above, CNE will also provide the Staff with copies of (i) an unaudited income statement and balance sheet for CNE 
for the twelve (12) months ended December 3 1,201 1, and (ii) projected financial statements for CNE for the twelve 
(12) months ended December 3 1,20 12. 
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H. A.A.C. R14-2-1603(B)(7) 

CNE is not an affiliate of any “Affected Utility,” as that term is defined in A.A.C. R14-2- 

1601 (1). 

I. A.A.C. R14-2-1603(B)(8) 

CNE is prepared to provide such “other information as the Commission or the Staff may 

request” in connection with the Commission’s processing of and decision upon this Application. 

J. A.A.C. R14-2-1603(C) 

CNE will timely advise the Commission during the Commission’s processing of this 

Application as to any changes which might occur affecting information contained in this 

Application and/or the supporting Appendices. 

K. A.A.C. R14-2-1603(D) 

CNE agrees to provide such public notice of this Application as the Commission may 

require. 

L. A.A.C. R14-2-1603(E) 

Concurrent with the filing of this Application and supporting Appendices with the 

Commission, CNE will provide copies of the same to appropriate representatives of APS, SRP 

and TEP, in whose respective electric service areas CNE is proposing to offer competitive retail 

electric services. In addition, no later than ten (10) days after the Application has been filed with 

the Commission, CNE will provide written notice to the Commission through the Commission’s 

Docket Control that CNE has provided notice and copies of this Application to APS, SRP and 

TEP. Such written notice to the Commission will include the name and address of the person(s) 

at APS, SRP and TEP who received a copy of this Application. 

M. A.A.C. R14-2-1603(F) 

This subsection pertains to the authority of the Commission, and does not appear to 

contemplate the submission of any information by CNE at this time. However, to the extent that 

this subsection speaks to the need for the Commission to potentially limit the term of the CC&N 

granted to CNE based on its experience in providing retail electric service, as indicated in 

Section II(D) above and in Appendix “G,” CNE has substantial experience providing the type(s) 
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of competitive retail electric services which are the subject of this Application in other 

jurisdictions. 

N. A.A.C. R14-2-1603(6) 

This subsection also pertains to the authority of the Commission in relation to the 

granting of a CC&N for the provision of competitive retail electric services, and does not appear 

to contemplate the provision of any specific information by CNE at this time. 

0. A.A.C. R14-2-1603(H) 

CNE intends to endeavor to negotiate a “Service Acquisition Agreement,” as that term is 

defined in A.A.C. R14-2-1601(16), with APS, SRP and TEP, respectively. Following execution 

of such Service Acquisition Agreement(s), CNE will submit the same to the Commission for 

review and approval. 

P. A.A.C. R14-2-1603(1) 

Assuming Commission issuance of a decision granting CNE a CC&N to provide 

competitive retail electric services, CNE agrees in advance to comply with each of the types of 

compliance conditions to such a decision specifically contemplated by this subsection. 

Q. A.A.C. R14-2-1603(J) 

As of this juncture, CNE does not anticipate collecting any funds (including deposits or 

advances) prior to providing competitive retail electric services to customers. Therefore, CNE 

does not anticipate that a performance bond will be necessary in that regard. 

R. A.A.C. R14-2-1603(K) 

This subsection pertains to time-frames for the Commission’s processing of an 

application for a CC&N to provide competitive retail electric services. As such, it does not 

appear to contemplate the filing of any particular information in connection with the initial 

submission of such an application. 

IV. 

ADDITIONAL INFORMATION 

The preceding sections of this Application and the attachments hereto provide all of the 

information required or contemplated (as the case may be) by (i) A.R.S. $0 40-201, 40-202, 40- 
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207, 40-281 and 40-282, and (ii) A.A.C. R14-2-202 and A.A.C. R14-2-1601 et seq., in 

connection with the Commission's consideration of and decision upon this Application. In 

addition, CNE includes a discussion in Section V below as to why the public interest will be 

served by granting CNE the CC&N requested by this Application. In the event that the 

Commission and/or Staff should request further information in connection with the 

Commission's processing of this Application, CNE will endeavor to be responsive to such 

request. 

In that regard, CNE anticipates that the Commission's Hearing Division will issue a 

Procedural Order in connection with the Commission's consideration of this Application 

providing, inter alia, for (i) provision of public notice, (ii) intervention, (iii) the filing of one or 

more rounds of prepared testimony by parties of record, (iv) appropriate discovery procedures, 

and (v) an evidentiary hearing on this Application. Through its prepared testimony, responses to 

discovery requests and/or oral testimony at the evidentiary hearing, CNE will provide such 

further information as may be relevant to a Commission decision upon this Application. 

V. 

ISSUANCE OF REQUESTED CC&N 

WOULD BE IN THE PUBLIC INTEREST 

The issuance of a decision granting CNE a CC&N to provide competitive retail electric 

service as hereinabove described would be in the public interest. As herein noted, CNE is 

proposing to offer the benefits of retail electric competition to both residential and non- 

residential consumers. In so doing, CNE would be providing such consumers with potentially 

lower energy costs and more innovative product and service options than exist under their 

present sole supplier situation(s). These options may include expanded access to renewable 

energy resources and advanced energy technologies, together with associated economic and 

environmental benefits. 

In connection with the foregoing, CNE is well-qualified to participate in the resumption 

of retail electric competition in Arizona. The company has many years of experience providing a 

wide array of such services to residential and non-residential customers throughout the United 

Page 9 of 11 
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States, and has ample access to such managerial, financial and technological resources as may be 

necessary or appropriate in connection with a full discharge of its responsibilities as a certificated 

provider of competitive retail electric services within the service areas of APS, SRP and TEP. 

VI. 

CONCLUSION 

WHEREFORE, based upon the information set forth above and the Appendices attached 

to this Application, CNE hereby requests that the Commission (i) issue an appropriate order 

establishing a process for and scheduling an evidentiary hearing on this Application, and (ii) 

thereafter issue a decision granting CNE a CC&N to provide competitive retail electric services 

within the electric service areas of APS, SRP and TEP, as hereinabove requested. 

Dated this 20fh day of March 2012. 

Respectfully Submitted, 

Lawrence V. Robertson, Jr., 
of Counsel to Munger Chadwick, P.L.C. 

and 

Robert J. Metli 
Munger Chadwick, P.L.C. 
Attorneys for Constellation NewEnergy, Inc. 

By: 

Lawrence V. Robertson, Jr., 

The original and thirteen (1 3) copies of the 
foregoing Application will be mailed the 
26th day of March 20 12 for filing with: 

Docket Control 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007 
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A copy of the foregoing Application will be 
emailedmailed that same date to: 

Lyn A. Farmer, 
Chief Administrative Law Judge 
Hearing Division 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007 

Steve Olea, Director 
Utilities Division 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007 

Janice M. Alward, Chief Legal Counsel 
Legal Division 
Arizona Corporation Commission 
1200 W Washington 
Phoenix, AZ 85007-2927 

c:\users~gela\documents\larry\constellion energy grouphewenergy\3-20- 1 2 h  application - fnl.doc 
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APPENDIX A 

Provide CNE's Articles of Incorporation. 

Delaware 
!Erst State 

I ,  RARRIET  SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAKIRE, Do HERElBY CERTIFY  THE ATTACHED ARE: TRUE AND CORRECT 

COPIES  OF ALL DOCVMENTS ON F I L E  OF "CONSTELLATION NEPPENERGY, 

I N C .  " AS RECEIVED AND F I L E D  I N  T H I S  OFFICE.  

THE FOLLOWING DOC[IMENTS HAVE BEEN CERTIFIED:  

CERTIFICATE OF INCORPORATION, F I L E D  THE TWENTY-SEVENTH DAY 

OF AUGUST, A . D .  1998, AT 9 O'CLOCK A.M. 

CERTIFICATE OF AGREEMENT OF MERGER, F I L E D  THE NINTH DAY OF 

OCTOBER, A . D .  1998, AT 9 O'CLOCK A.M. 

CERTIFICATE OF MERGER, F I L E D  THE TWENTY-THIRD DAY OF JWLY,  

A.D. 1999, A T  4 O'CLOCK P . M .  

CERTIFICATE OF AMBNDMENT, CIIANGING I T S  N W  FROM "NEW ENERGY 

VEIVTURES, I N C .  '' TO "NEWENERGY, I N C .  ", F I L E D  THE TWELFTH DAY OF 

AUGUST, A . D .  1999, AT 9 O'CLOCK A.M. 

CERTIFICATE OF AMEWLWZNT, CHANGING I T S  N m  =OM 'WE"%RGY, 

I N C .  " TO "AES NEWENERGY, I N C .  ", F I L E D  THE FIFTEENTR DAY OF 

NOVEMBER, A . D .  2000, A T  9 O'CLOCK A.M. 

CERTIFICATE OF MERGER, F I L E D  THE TWEATTY-SIXTH DAY OF 

DECEMBER, A . D .  2000, AT 9 O'CLOCK A.M. 

AND I Do HEREBY FURTHZR CERTIFY  T a A T  THE EFFECTIVE DATE OF 

2938363 81 OOH &;? 
0805421 67 w3 

b24UA.d J d L . d 4 % b  
Harriet Smith Windsor, Secretary of State 

ACJTHENTICATION: 6588297 

DATE: 05-13-08 



THE AFORESAID CERTIFICATE OF MERGER I S  THE T H I R T Y - F I R S T  DAY OF 

DECEMBER, A . D .  2000. 

CERTIFICATE OF AMENDMENT, CHANGING I T S  N- FROM "AES 

NEWENERGY, I N C . "  TO "CONSTELLATION NEWENERGY, I N C . " ,  F I L E D  THE 

NINTH DAY OF SEPTEMBER, A . D .  2002, A T  10 O'CLOCK A . M .  

C E R T I F I C Z T E  OF CHANGE OF REGISTERED AGENT, F I L E D  TEE 

TWENTY-SEWN!W DAY OF SEPTEMBER, A.D.  2002, AT 10 O'CLOCK A . M .  

AND I DO HEREBY FURTHER CERTIFY TEAT THE AFORESAID 

C E R T I  ARE THE ONLY C E R T I F I C A T E S  OAT RECORD OF TRE 

AFORESAID CORPORATION, "CONSTELLATION IPEWENERGY, I N C .  " ~ 

2938363 81 OOR 

0805421 67 
You may verify this urrtifieuts online 
at eo-. dalaware.gov/authvar.shtml 

Jk-Lt 
Harriet Smrth Windsor, Secretary of State 

AUTHENTICATION: 6588297 

DATE: 05-13-08 



STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF C O m R A T I O N S  

981335952 - 2938363 
FILED 09:oo REP as/z7/i998 

FIRST. The name of thLs corporation shall be: 

Mew mesgy V6Rtur%O, znc. 

m. 1t8 regietered office in the state of Delnwzire 
i e  locard at 1013 Centre Road, h the C i t y  of W i l d n g t a n ,  County 
of New Caetle. 
i l e  corporation service Company. 

The rml0 of ita regirtered agent at mch addrema 

THZRD. The purgoee er purpooee of the corporation 
shall be : 

To engage in any lawful act 61 activity for which 
corporations may be orgarriaed under the General Corgoration Law 
of Dalawaze. 

FOU€LT€I. The t o t a l  nu&@r of mhms of stock which this 
corporation i s  authorized t o  ieew ie:  

-ky million ( 2 0 ~ 0 0 0 , 0 0 0 )  .hame Of COKUUOIl 8t-k w i t h  
a pax value o f  $0.001 per ahare. 

FS-. Tke name and addrase of the incorporator i s  as 
F Q ~ ~ o w I ~  8 

Ingrid A. MYSE 
Morgan, ktW3,el & Bockiw w9 
300 saltla Grand Avcmue, 22nd Floor 
Lorr melee, Ch 90071-3132 

SIXT'ii. The bazd OL Directors ahall have the powez to 
adopt, a d  or repeal the bylappa. 



smlsm%. No director ehall be praonally liable to ule 
corporation or its stockholders for m t a r y  -gee for.any 
braach of fiduciary duty by such director 88 a director. 
N o t w i ~ ~ ~ n g  the foregofag sentence,’ a director shall be 
liable to the extent provided by applicable law, ( i l  for breach 
of eha direCtO€‘S duty of LOyaJty f O  tbe tion or ita 
stoddml&ircl, (ii) for acto or dssioaa faith or 
which imrol~e i n t e n t i d  misconduct of a knowing violation of 
law, (iii) purouant to Scotion. 174 Ol! tha D e l a w a m  -tal 
Cowration Gaw or (iv) For any transaction from w p i c h  the 
diractor derived an imp- peraenial banefit. No awmdauent t o  
ot repeal of this Art;icle Seventh ehall apply t o  or have any 
effect on the liability or alleged liability of any director of 
the corporation far or with respect to any acts or omiesians of 
suah director occurzizq prlar fo such amendmnt. 

xbl W I ” S 8 8  WEiEREOF, The un8areigned baing the 
incorporator hereinbefore named, has executed, signed a d  
acknawledged this cartifieate o f  imoxpration this 26th day of 
-t, A.D.,  1998. 

\ 
Ld #r myera, Incorporator 

2 



STATE OF DELAWARZ 
SECRZTARY OF STATE 

DIVISION OF CoRpoRATIONS 
FILED 09: 00 AM 10/09/1998 

981391864 - 2938363 

- - . _  - . . . . , _  - . . .  ” .  - . - . . . . . . 



‘ At the Efk t ive  
. .  3. v w s  of the.Smwne 

Data, the C-e of krcozporation and By-law8 of the Surriviag Corporauor. sM1 be 
iLs CefriScpte of Incorpotatioa md By-law aad shaU not be amended. 

4. 
Sunriving Corpmtion immediately prior to the Effective Date hall be the initial 
dinctors and officers of tk SIWiving Corporation, each to hold oBce m accordance 
with the Certificate ofhcorponXon ad By-law of the S h v i n g  Cerporation. 

A. Ai tbe EiTectiin bate, by viitue of the Merger aod without any action on the pm 
of any of the partics hereto or the holdas of the menbesbip inteerrs of the 

g Entity orrd the capital stock of the Surviving Capodon, each share of 
the capital stock of the Surviving Corporation issued and outstandjng immediately 

shall thenopoe without hutha actioa 
the S m i V i D g  CorpondoL Ea& 

ShalI be CQRvested into and bewme 
of common st* par value e.001, 

of the Surviving Corpomion (the “Merger Chsickration*’). 

”he mcmbersbip btemts of the Mer- ]Entity shall be canceNcd forthwith 00 
the eftketive date of tbe m-, aml any ccrtificatea repruentlsg such interests 
shall be suTze41dtna and cmcclltd and the holden of such interests rhall eease to 
have a y  owmship or other rights with respect thereto. except the right to receive 
the Mcrger conzidention. 

All shares of ihc SIuviving Chpora~a’s common stock tbat aw held by 
tke SmviviDg Corpw8b pftar ths efkctive date shall be mtjrcd snd shalJ 
res\rmt tbe slam of r\rthariEsb d lltkued shams of common stock 

B- 

a t  
C. 

,,’ .... . . , r . .- . .. . - .- . .  I > ,  
~ .- .._ . . _ . - .  .. . -  . . . 

-. .. . 
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Dated &Uivc the 9tb day ofoetobez 1998. 
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- ... . , . . .  ... __. - - :  . .  . .  . . .  , ._ .  - . . 
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FIRST. The nume of the ccqmration is New Energy Ventum, fna 
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STATE OF DELAWARE 
SECRETARY OF SPATE 

DIVISION OF C O ~ & l T I o N S  
FILED 09:OO AM 08/12/1999 

993.335886 - 2938363 

CERmCATF. OF AMEND- 

OF 

CERTIFICATE OF INCOKPORATLON 

OF 

NEWENEROY veEJTuREs,ING. 

c 





STA2Z OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
F‘ILgD 0 9 : O O  AM 11/15/2000 

001573329 - 2938363 

Pursuant lo Section 242 of the Delaware 
Generat Corporation Law 

NEWENERGY, MC., a Delaware corporation. hereby certities as follows: 

FIRST: The Certificate of lacorporation of the Corporation was filed in 

the Ofiice of the Secretary of State of Delaware on August 27,1998 and a certified copy 
was recorded in the Office of the Recorder of Kent County, Delaware. The Certificate of 
lncorporation was amended on August 12,1999. 

SECOND: The Certificate of Incorporation is hereby further amended to 

change the name of the Corporation by striking ARTICLE FIRST of the Certificate of 
Incorporation in its cntirety and inserting the following aew ARTICLE FIRST as follows: 

“FIRST. The name of this corporarion shall be: 

AES NewEnergy, Inc.” 

THTRD. This Amendment to the Certificate of Incorporation was duly 
adopted by the unanimous written consent of the Board of Dirccton and by the 

unanimous written consent of the holders of all outstanding stock of the Corporation 

entitled to vote in accordance with Sections 141(f), 228 and 242 of the Delaware General 
Corporation Law. 

IN WITNESS WHEREOF, the rporation has c a d  this Cedicate of 

Amendment of its Certlficatc 

day of November, 2000. 
oration to be executed by 



I .  

STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 0 9 : O O  AM 12/26/2000 

0016SlZ31 - 2938363 

CERllFlCATE OB MERCER 
BY AND BETWEEN 

AES NEWENERCY, INC., NEWENE T, L.L.C., 
NEWENERGY MIDWEST, L.L.C., and NEWENERGY CALIM)RNIA, L.L.C. 

The unders~gncd DO HEREBY CERTIFY: 

FIRST: That rhe name and jurisdicrion of fomrion or organization o f  each o f  the 

C O a l s r i ~ e n t  mriucs of rhe Merger are as follows: 

NAME 

STATE OF DOMICILE 
AND JURISDICTION OF 
FORMATION OR 
mGAM2ATION 

A E S  NEWNERGY, INC. Dzlaware 

NEWEWERGY EAST, L.L.C. Arizona 

NEWENERCY MIDWEST, L.L.C. A n Z Q M  

NEWENERGY CALIFORNIA, L.L.C. hmao 

SECOND: Tha~ a Plsrn and Agreement of Merger by and berwem the panies hereto was 

approved, adaprtd. terrified, executed and acknowledged by each of the constituent entints of 

the Merger, in accordance with Section 26 

THIRD. That &c name of the surviving Delaware corporation IS AES NcwEnergy, lnc. 

F0-W Tbar rbe Cenificare of Incorporanon of AES N w b c r g y ,  Inc., which is 

s d m g  rhe merger, shall be the Certificate of lncorporauon of rhe surviving Delaware 

corporanou 

FIFTH: That rhc execuu?d Plan and Agmmenr of Merger is on file ai the principal place 

of business of rhe surviving Delaware corporation. the address of which is 350 south &ad 

Avenue, Suite 2950. Los Angeles. California 90071. 



. 

+4048853816 7-355 P 003/004 F-627 DUG-26-2000 04 : 38pa F r m-TROUWN SANDERS 

SIXTH: Thar a copy of the Plan and Agreement of Merger will be furnished by thc 

surviving Delaware corporarioa, on request and withoux cmr, IO any sharrkoldu of AES 

NewEnergy, lnc. or any member of New€aergy East, L.L.C., NcwEnergy Midwest, L.L.C. or 

NwEnhgy California, L.L.C. 

SEVENTH: That the Merger cOnrempl&trd by rht Plan and Ag~eemmr of Merger Wl 

be effecnw 01) December 3 1,2000. 

[S~GNATURES APPEAR ON THE FOLLOWING PAGE] 



IN WITNESS WHEREOF, rhe undmignd have cz& Jmcir mpective duly authorized 

rzprcsenulrives 10 execute this Certificerc of Merger as of the 31" day of Dccembcr, 2000. 

AES NEWENERGY,lNC. 

n 

NEWENERGY EAST, L.L.C. 

" E N E R G Y  MIDWEST. L.L.C. 

By: AESNewEnergy,Inc 
Its. SokeMember 

N E m E R G Y  CAf.lFORNIA, L.L.C. 

By: AES NewEaergy, Inc. 
Its. Sole Member 



p.02 

AES Newhwgy, Iac., a &a 
of the General Chpatim Law of the State o 

DOES HEREBY CERTIFY: 

FIRST: That the Board o 
Consent adopted a resolution pro 
amendmeot to the Catificlrte of Inoorporadon o f  said corpotation: 

amended by changing th: First Articie thereof so that, as amdcd,  said ArtiJe shall be 
and read ai9 fonows: 

RESOLVED, ~ a t ~ ~ ~ c a t € i o f ~ ~ o r l o f ~ s N ~ ~ ~ ,  b . b e  

FIRST: The name ofrhis corporatibn &all be 'Qmstdlation 
Ne~Ermgy, IncP 

SECOND: That in lieu of a mwtix~g and vote of stockholden, the StocLhOlderj 
have given ~ ~ c n ~ ~ t o  saidamendmentiaaccordancewith~e 
provisians of Section 228 of the Crraerhl Cqmation Law of the State of Dcawarc. 

THIRD: m 
applicable proviaions 

aIndm%nt was duly adopted in accwbce with tht 
2 and 228 of thc Gentral CQQomiIm Law of the 

State of Delaware. 

FOURTH: That this CeaMcat~ of Amondman of the Certificttb of 
k~cqmatim shall be effoczive on September 9,2002. 

IN S WHFXEOF, said A E S  NewEnagy, Inc. has caused this cntificate 
to be S p - 4  by Donna M Levy, its Stnatary, this 9th day of -, 2002. 

STATE OF D.EZAW&E 
SEC'RETAUY OF STATE 

FIZED l O r O 0  AM 09/09/2002 
mvzsrw OF mmomTrms 

020561698 - 2938363 



SEP-27-20El2 09:10 CT MRfTtWTION STATE OF DKZAWAR.5 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS . .  
FILED 1 O : O O  AM 09/27/2002 

020601771 - 2938363 ! ’  

CERTlflCATE OF CHANGE OF REGISTERED AGENT 
AND 

REGtSTERED OFFICE 

DOES HEREBY CERTIFY 

hereby changed to Corporatian T W  Center, $200 Orange Stmet, In the C& of 
Wilmington, County of New Castle. 

T 
COW0 
to the aforementioned regisbred office as changed. 

That the registered office ofthe corpaiatian in the state of belewna is 

rporation is. hereby dranged to THE 
business address dwhldr is Mentical 

That the changes In the registered d c e  and m g i s t d  agent of the 
corporation as set forttr herein ware dufy authortzed by resolution of the b a r d  of 
Dlredors of the aorpation. 

’ IN WITNESS WHEREOF, the U N Q Q O  h d ~ y c a f ~ ~ c a t e , t o  be 
this 

‘Any authorized offker or the d?atmsn or Vlcachaimn of the Board of 
Directors may execute this certificate. . 
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APPENDIX B 

List names, titles and ownership percentages of CNE's corporate officers. 

Name Title and Ownership Percentage 

Mark Huston 
Andrew Good 
Jonathan W. Thayer 
Jennifer E. Lowry 
Christopher Budzynski 
Charles A. Berardesco 
Randall D. Osteen 
Sean J. Klein 
Josh Udler 

Chief Executive Officer 
Vice President 
Chief Financial Officer 
Treasurer 
Assistant Treasurer 
Secretary 
Assistant Secretary 
Assistant Secretary 
Assistant Secretary 

Mark P. Huston Director 
Kathleen W. Hyle Director 
Edward J. Quinn Director 

0% 
0% 
0% 
0% 
0% 
0% 
0% 
0% 
0% 

0% 
0% 
0% 
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APPENDIX C 

Provide a list of CNE’s affiliates and subsidiaries. 

Affiliates’ 
Exelon Corporation (DE) 
Constellation Energy Resources, LLC (DE) 
MXenergy Electric Inc. 
Exelon Energy Company 

Su bsidiaries2 
CCG Synfuel, LLC (DE) 
Constellation Alliance, LLC (DE) 
Constellation NewEnergy Canada Inc. (Canada) 
Low Country Synfuel Holdings, LLC (DE) 
Palmetto Synfuel Operating Company, LLC (DE) 
Star Electricity, Inc. 
Constellation Energy Projects & Services Group Advisors, LLC 
BGE Home Products & Services, LLC 

‘ For purposes of this application CNE’s affiliates are CNE’s direct parent, Constellation Energy Resources, LLC, 
Constellation Energy Resources, LLC’s parent, Exelon Corporation and retail electric supplier affiliates, MXenergy 
Electric Inc. and Exelon Energy Company. Additional affiliates can be provided upon request. 
* For purposes of this application the subsidiaries listed are those for which CNE has 100% ownership. Only Star 
Electricity, Inc., Constellation Energy Projects & Services Group Advisors, LLC, and BGE Home Products & 
Services, LLC possess any retail electric supplier licenses in any states. Additional subsidiaries where CNE has 
partial ownership can be provided upon request. 
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APPENDIX D 

COMPETITIVE ELECTRICITY TARIFF 

Constellation NewEnergy, Inc. 
Baltimore, MD Tariff No. XXXXX 

A.C.C. No. XXXXX 

Effective: XXXX XX, 20 12 

NON-RESIDENTIAL TARIFF 

DESCRIPTION 

Under this Tariff, Constellation NewEnergy, Inc. (TNE’l) provides competitive 
retail electricity supply and other competitive energy services to NON-RESIDENTIAL 
end user customers eligible for direct access within service territories of each of the 
following utilities: Arizona Public Service Company, Salt River Project and Tucson 
Electric Power Company. 

Pursuant to this Tariff, CNE will provide and sell competitive electricity supply 
and billing services. CNE may also sell, but not physically provide, the meter services 
and meter reading services of certificated providers of such services. 

This is not a “provider of last resort” tariff. Retail customers are not required to 
select CNE. This Tariff is not available to residential customers. CNE is not a utility 
transmission andor distribution company, and does not provide transmission and 
distribution service. 

AVAILABILITY 

1. 

2. 

CNE makes electricity supply available under this Tariff to non-residential end user 
customers. This Tariff is available to customers within the service territories of each 
of the above-indicated utilities who are eligible for service under non-residential 
utility rate schedules. 
CNE may, at its sole discretion, refuse service to an otherwise eligible customer for 
any of the following reasons: 1) The customer is not credit worthy; 2) The customer 
refuses to pay the price at which CNE offers electricity supply pursuant to this Tariff; 
3) CNE is unwilling to provide or incapable of providing the service requested by the 
customer at a price the customer is willing to pay; 4) The customer is located in a 
geographic area where CNE is either not certificated to serve or related service 
agreements are not established; 5) The customer refuses to sign a contract for service 
or refuses to accept offered prices, terms and conditions for electricity supply 
pursuant to this Tariff; 6 )  The customer is unwilling to wait for the period of time 
CNE or the applicable utility deems is necessary to begin receiving service from 
CNE; or 7) The customer does not have the proper electrical equipment infrastructure 
to receive electricity from CNE. 

Page 1 of3 



3. CNE shall not be deemed as having refused service to any customer eligible for 
service under this Tariff if, in the opinion of such customer, CNE did not respond to a 
sales inquiry or otherwise present or follow up on a specific sales contract proposal in 
a time frame desired by said customer. 

4. CNE is not required to respond to any request for proposal issued by any customer 
eligible for service under this Tariff seeking competitive bids from authorized 
providers of competitive end user electric services. 

NON-RESIDENTIAL ELECTRICTY SERVICE AGREEMENT (“NONRES 
ESA”) 

1. 

2. 

3. 

The terms and conditions for service under this Tariff will be specified in a NONRES 
ESA executed between CNE and an eligible customer. Subject to the terms of this 
Tariff, the NONRES ESA will specifL the contract duration, prices, deal structure and 
other terms and conditions of service negotiated by the parties. 
The NONRES ESA shall specify the specific charges that will apply and the manner 
in which the supply volumes delivered pursuant to the NONRES ESA shall be 
determined. 
The NONRES ESA between CNE and an eligible customer may be supplemented 
fiom time to time by riders negotiated and executed by both CNE and eligible 
customers to specify additional electricity delivery terms and conditions. Such 
executed riders shall be governed by the terms and conditions of the underlying 
NONRES ESA. 

CHARGES 

1. CNE’s charges for electricity supply shall be charged at a rate not less than CNE’s 
marginal cost of providing such service, and the Not to Exceed Price will be 
determined as follows: 

a. When the NONRES ESA provides for pricing that reflects a specific index 
price, the Not to Exceed Price will be the specified index plus 35%. The 
determination that a NONRES ESA is consistent with this provision will be 
based on the specified index price applicable on the date the NONRES ESA is 
executed. 

b. When the NONRES ESA provides for a fixed price electricity supply for the 
term of the NONRES ESA, the Not to Exceed Price shall be the generation 
rate of the Customer’s applicable retail schedule plus 35%. If the Customer 
has more than one otherwise applicable retail rate schedule, the highest 
applicable retail rate schedule will be used for purposes of the consistency 
determination. The determination that a NONRES ESA is consistent with this 
provision will be based on the Customer’s otherwise applicable retail rate 
schedule in effect on the date the NONRES ESA is executed. 

2. The Not to Exceed Price does not include taxes or any utility charges that are 
imposed on the customer pursuant to utility tariffs or tariff riders approved by the 
Commission or Salt River Project’s Board of Directors, as the case may be, including 
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3. 

4. 

5 .  

6 .  

utility network transmission and distribution charges, systems benefit charges, or any 
surcharges imposed by the utility. 
The NONRES ESA may contain provisions for the cost pass-through of certain 
component charges not included in the relevant index price, but that are required or 
related to the electricity supply provided by CNE. These components may include 
capacity, ancillary services, renewable energy, congestion costs, broker fees, and 
scheduling costs. The Not to Exceed Price does not include any such cost pass- 
through charges. Components of the charges established in the NONRES ESA as 
cost pass-through charges may vary on a month to month basis pursuant to the terms 
of the NONRES ESA. 
The NONRES ESA may contain provisions for Metering Services to be provided by a 
Commission certificated meter service provider at a market based charge not to 
exceed the provider's maximum Commission-approved charge, and passed through 
by CNE without mark-up to the customer. 
The NONRES ESA may contain provisions for Meter Reading Services to be 
provided by a Commission authorized meter reading services provider at a market 
based charge, not to exceed the provider's maximum Commission-approved charge, 
and passed through without mark-up by CNE. 
The NONRES ESA will provide for Billing and Collection services at charges 
negotiated between CNE and the eligible customer. Such charges may vary 
depending on whether CNE or the utility is providing billing and collection services. 

OTHER PROVISIONS 

1. CNE may express negotiated electricity supply prices in terms of discounts 
(percentage or otherwise) from bundled regulated services (Le., Standard Offer 
Service) in contracts and monthly bills, or in any other manner or pricing structure. 

2. CNE may seek to change, amend or revise this Tariff at any time upon application to 
the Commission. Any such amendments, changes, or revisions shall become 
effective only upon approval by the Commission, and shall be implemented by CNE 
only prospectively. Such approved changes, amendments or revisions shall not 
operate to amend, modify, change or revise NONRES ESAs entered into prior to the 
effective date of such approved changes, amendments or revisions of this Tariff, 
unless the prospect of such change is expressly provided for within the NONRES 
ESA. 

Page 3 of3 
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APPENDIX E 

COMPETITIVE ELECTRICITY TARIFF 

Constellation NewEnergy, Inc. 
Baltimore, MD Tariff No. XXXXX 

A.C.C. No. XXXXX 

Effective: XXXX XX, 20 12 

RESIDENTIAL TARIFF 

DESCRIPTION 

Under this Tariff, Constellation NewEnergy, Inc. (“CNE”) provides competitive 
retail electricity supply and other competitive energy services to RESIDENTIAL end 
user customers eligible for direct access within service territories of each of the following 
utilities: Arizona Public Service Company, Salt River Project and Tucson Electric 
Power Company. 

Pursuant to this Tariff, CNE will provide and sell competitive electricity supply 
and billing services. CNE may also sell, but not physically provide, the meter services 
and meter reading services of certificated providers of such services. 

This is not a “provider of last resort” tariff. Retail customers are not required to 
select CNE. This Tariff is only available to residential customers. CNE is not a utility 
transmission and/or distribution company, and does not provide transmission and 
distribution service. 

AVAILABILITY 

1. CNE makes electricity supply available under this Tariff to residential end user 
customers. This Tariff is available to customers within the service territories of each 
of the above-indicated utilities who are eligible for service under residential utility 
rate schedules. 

2. CNE may, at its sole discretion, refuse service to an otherwise eligible customer for 
any of the following reasons: 1) The customer is not credit worthy; 2) The customer 
refixes to pay the price at which CNE offers electricity supply pursuant to this Tariff; 
3) CNE is unwilling to provide or incapable of providing the service requested by the 
customer at a price the customer is willing to pay; 4) The customer is located in a 
geographic area where CNE is either not certificated to serve or related service 
agreements are not established; 5) The customer refuses to enter into an agreement 
for service or refuses to accept offered prices, terms and conditions for electricity 
supply pursuant to this Tariff; 6 )  The customer is unwilling to wait for the period of 
time CNE or the applicable utility deems is necessary to begin receiving service from 
CNE; or 7) The customer does not have the proper electrical equipment infrastructure 
to receive electricity from CNE. 
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3. CNE shall not be deemed as having refused service to any customer eligible for 
service under this Tariff if, in the opinion of such customer, CNE did not respond to a 
sales inquiry or otherwise present or follow up on a specific sales contract proposal in 
a time frame desired by said customer. 

4. CNE is not required to respond to any request for proposal issued by any customer 
eligible for service under this Tariff seeking competitive bids from authorized 
providers of competitive end user electric services. 

RESIDENTIAL TERMS AND CONDITIONS (RES Ts&Cs) 

1. The terms and conditions for service under this Tariff will be specified in a RES 
Ts&Cs document executed between CNE and an eligible customer. Subject to the 
terms of this Tariff, the RES Ts&Cs will speciq the contract duration, prices, deal 
structure and other terms and conditions of service negotiated by the parties. 

2. The RES Ts&Cs shall specify the specific charges that will apply and the manner in 
which the supply volumes delivered pursuant to the RES Ts&Cs shall be determined. 

3. The RES Ts&Cs between CNE and an eligible customer may be supplemented from 
time to time by riders negotiated and executed by both CNE and eligible customers to 
specify additional electricity delivery terms and conditions, Such executed riders 
shall be governed by the terms and conditions of the underlying RES Ts&Cs. 

CHARGES 

1. CNE’s charges for electricity supply shall be charged at a rate not less than CNE’s 
marginal cost of providing such service, and the Not to Exceed Price will be 
determined as follows: 

a. When the RES Ts&Cs provides for pricing that reflects a specific index price, 
the Not to Exceed Price will be the specified index plus 35%. The 
determination that RES Ts&Cs are consistent with this provision will be based 
on the specified index price applicable on the date the RES Ts&Cs are 
executed. 

b. When the RES Ts&Cs provide for a fixed price electricity supply for the term 
of the RES Ts&Cs, the Not to Exceed Price shall be the generation rate of the 
Customer’s applicable retail schedule plus 35%. If the Customer has more 
than one otherwise applicable retail rate schedule, the highest applicable retail 
rate schedule will be used for purposes of the consistency determination. The 
determination that RES Ts&Cs are consistent with this provision will be based 
on the Customer’s otherwise applicable retail rate schedule in effect on the 
date the RES Ts&Cs are executed. 

2. The Not to Exceed Price does not include taxes or any utility charges that are 
imposed on the customer pursuant to utility tariffs or tariff riders approved by the 
Commission or Salt River Project’s Board of Directors, as the case may be, including 
utility network transmission and distribution charges, systems benefit charges, or any 
surcharges imposed by the utility. 

3. The RES Ts&Cs may contain provisions for the cost pass-through of certain 
component charges not included in the relevant index price, but that are required or 

I 
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I .  

4. 

5 .  

6 .  

related to the electricity supply provided by CNE. These components may include 
capacity, ancillary services, renewable energy, congestion costs, broker fees, and 
scheduling costs. The Not to Exceed Price does not include any such cost pass- 
through charges. Components of the charges established in the RES Ts&Cs as cost 
pass-through charges may vary on a month to month basis pursuant to the terms of 
the RES Ts&Cs. 
The RES Ts&Cs may contain provisions for Metering Services to be provided by a 
Commission certificated meter service provider at a market based charge not to 
exceed the provider's maximum Commission-approved charge, and passed through 
by CNE without mark-up to the customer. 
The RES Ts&Cs may contain provisions for Meter Reading Services to be provided 
by a Commission authorized meter reading services provider at a market based 
charge, not to exceed the provider's maximum Commission-approved charge, and 
passed through without mark-up by CNE. 
The RES Ts&Cs will provide for Billing and Collection services at charges 
negotiated between CNE and the eligible customer. Such charges may vary 
depending on whether CNE and/or the utility is providing billing and collection 
services. 

OTHER PROVISIONS 

1. 

2. 

CNE may express negotiated electricity supply prices in terms of discounts 
(percentage or otherwise) from bundled regulated services (i.e., Standard Offer 
Service) in contracts and monthly bills, or in any other manner or pricing structure. 
CNE may seek to change, amend or revise this Tariff at any time upon application to 
the Commission. Any such amendments, changes, or revisions shall become 
effective only upon approval by the Commission, and shall be implemented by CNE 
only prospectively. Such approved changes, amendments or revisions shall not 
operate to amend, modify, change or revise RES Ts&Cs entered into prior to the 
effective date of such approved changes, amendments or revisions of this Tariff, 
unless the prospect of such change is expressly provided for within the RES Ts&Cs. 
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APPENDIX F 

Exelon Corporation’s financial statements for the twelve (1 2) months ended Dec. 3 1,20 1 1 can 
be found in SEC Form 10-K located at the link below. 

http://www.sec.rrov/cni-bidbrowse- 
edrrar?action=getcompanv&CIK=OOO 1 1 093 5 7&owner=exclude&count=4O 

Constellation Energy Group, Inc.’s financial statements for the twelve (12) months ended Dec. 
3 1,201 1 can be found in SEC Form IO-K located at the link below. 

http://www.sec.gov/cgi-bidbrowse- 
edgar?action=getcom~anv&CIK=000 1 004440&owner=exclude&count=40 

http://www.sec.rrov/cni-bidbrowse
http://www.sec.gov/cgi-bidbrowse
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APPENDIX G 

Describe CNE’s experience as a competitive supplier of electricity. 

Since the commencement of business in April 1995, CNE and its predecessors in interest 
have become one of the leading competitive electricity suppliers serving a combination of 
commercial, industrial, governmental and residential customers in all open and active 
restructured markets throughout North America, providing products that enable customers to 
effectively manage and control energy costs. CNE’s regional expertise coupled with its 
North American presence provides customers with customized energy products and services, 
while leveraging the assets of one of the strongest energy companies in North America. 
CNE, based in Baltimore, Maryland, serves more than 90,000 business and public sector 
customers and nearly one million residential customers throughout 17 states and the District 
of Columbia. 

In addition to a leading competitive electricity supplier with 57 million MWh full 
requirements load-serving product in 20 10, CNE is a well-rounded leader of energy solutions 
offering: 

0 

0 

0 

0 

Natural Gas: 334 million mmBTUs delivered in open retail markets in 2010; 
Load Response: 1,500 MW of dispatchable load in 201 0; 
Energy Efficiency: 14 1,3 15 MWh conserved by customers in 20 10; and 
Solar: 95 MW of solar installations completed or under construction in 201 1. 

CNE Electric Supplier Licenses 
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CNE Products 

Today, CNE customers can manage and control costs in new and powerful ways, using the 
latest information and technology. Customers receive competitive pricing, expertise to help 
them decide the best times to purchase, and a full range of products to choose from. 

Core Products: 

Fixed Price Solutions - Gives customers one fixed price per kWh throughout their contract 
term: 

0 

0 

Price certainty - one fixed price for all usage; 
Simplicity - make a one-time decision and get an easy-to-understand bill; 
Easy budget management - manage to the budget because the price is fixed in 
advance for all usage; and 
Usage variance protection - keep a fixed price even when usage varies from events 
beyond the customer’s control, such as a long summer heat wave. 

0 

Index Plus Block Solutions - The default energy price is the spot-market index price, which 
varies hourly; customers can purchase fixed volumes of electricity (blocks) at fixed prices 
during the term of the contract: 

0 

0 

Flexibility - change how much usage is at a fixed price; 
The ability to take advantage of market events - make purchases when market events 
present buying opportunities; and 
Lower price - avoid the additional cost for usage variance protection (customers take 
the risk of market prices for usage not covered by a fixed price block). 

0 

Flexible Index Solutions - The default energy price is the spot-market index price, which 
varies hourly. Customers can purchase fixed price percentages of usage during the term of 
the contract hedging up to 100% of usage in any or all calendar months allowing for: 

0 

0 

0 

Flexibility - change how much usage is at a fixed price; 
Price certainty - fixed prices for some or all usage; and 
The ability to take advantage of market events - make purchases when market events 
present buying opportunities. 

Value-Added Products: In addition, where appropriate, CNE also makes the following are 
products and services available to customers: 

Renewable Energy - CNE offers Green-e Energy Certified Renewable Energy Certificates 
(RECs) fkom wind power to meet customer’s environmental and budget objectives which: 

Support the operation of renewable power plants; 
Produce zero emissions of greenhouse gases and no harmful pollutants; and 
Promote sustainable energy programs in the U.S. 

0 

0 

0 

i2i - allows customers to meet the challenge of today’s turbulent energy markets. 



0 CNE links customer’s budgetary needs and risk tolerance with global energy market 
data and expert analysis to create customized purchasing strategies and 
Ensures customer’ s energy-purchasing strategy is aligned with business needs. 0 

Minimize Volatile Pricing (‘P) - reduces exposure to electricity price volatility through an 
automated time-diversifying program. 

CNE makes targeted purchases of energy for customers based on an advanced 
mathematical methodology and 
Ensures higher percentages of load are locked in when prices are lower. 

0 

0 

Demand Response Technologies - provides a way for companies to respond to energy market 
and demand changes. 

0 

0 

Streamlines processes to improve the efficiency of the customer’s business. 
VirtuWatt,TM an online application, makes it easy for customers to monitor and 
manage their energy usage and demand response. 

Solar Power - an important and fast-growing part of the nation’s energy supply. 
0 Clean technology - a great option for those seeking an alternative to fossil fuel 

technologies. 
Sustainable - if a customer’s organization is seeking to develop sustainable and 
responsible strategies, solar and other green technologies can help. 
Solar expertise -we can design, install and maintain your solar project. 

0 

0 

Energy EfJiency - CNE offers a full range of energy services to maximize efficiency, 
minimize costs and reduce emissions. 

0 Technical solutions - including retrofits and upgrades, facility modernization, and on- 
site generation from renewable sources. 
Conservation programs - CNE can help create conservation programs for customer’s 
organizations. 
Financial solutions - with no upfront capitalization, paid for from guaranteed savings. 

0 

0 

Key Technical Personnel 

Paula Corey - Vice President, Customer Care 
paula.e.corey@,constellation.com 
71 3-401 -2030 

Ms. Corey is a program manager with 38 years of financial and operational leadership 
experience with public firms in technology, telecom, professional services, strategic sourcing 
and outsourcing initiatives. 

Ms. Corey has been fortunate to enjoy both IT and finance careers which have included a 
wide variety of experience and exposure. Ms. Corey has gained a specialized proficiency in 
detailed financial assessments of operations and solutions implementation. She has achieved 
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professional growth through responsibility for strategic planning, facilities management, 
finance, market data, sales, information systems, operations and Customer Care developing a 
well rounded thorough understanding of all aspects of business. 

Over the past 30 years Ms. Corey has been utilizing operations and financial expertise gained 
in supporting technology and projects through growth and bankruptcy. She has a long record 
of reducing costs and streamlining operations in a wide range of situations, through analysis 
of models, cultivation of necessary data, drilling down into the cost structure underlying the 
delivery and support of services and either seeking more cost effective alternatives / 
processes, eliminating revenue and cost leakage or enhancing business processes. 

Prior to joining CNE, Ms. Corey held Vice President, Senior Director and Director positions 
for large publicly traded companies including JP Morgan Chase, Enron, Lehman Brothers 
and Illinois Bell (Ameritech). 

Ms. Corey is skilled in all areas of operations including operational efficiency in back office 
systems / functions, facilities management provisioning and customer care. If CNE were to 
become a registered supplier in Arizona, Ms. Corey will continue to head the CNE customer 
care group, with overall responsibility for providing ongoing support and problem resolution 
services to our Arizona customers. 

John Domagalski, Vice President, Market & Product Development 
john.domarralski@,constellation.com 
3 12.704.1797 

Mr. Domagalski is Vice President of Product and Market Development of Retail Energy for 
CNE. Named to that position in 2009, he works on the development of new product ideas 
and is the commercial lead on new markets. Mr. Domagalski has been the business lead on 
CNE’s entry into retail energy markets in Illinois, Ohio, and Pennsylvania. He was also the 
commercial lead in the recent (2009-20 12) limited reopening of the California retail power 
market. From 2004 to 2009, he served as Vice President of Retail Pricing and Products for 
the company’s retail energy division. 

Prior to CNE, he spent over ten years as a strategy consultant for PricewaterhouseCoopers, 
International Business Machines, and Ernst & Young. Mr. Domagalski advised executives, 
governments, and regulators on electric industry restructuring around the world. 
Contributions include advising the Government of Alberta, Canada, on establishing the rate 
of return on generating assets in connection with transitioning to a more competitive market. 
In another example, he supported the restructuring of the Brazilian electricity sector by 
working with stakeholders and policymakers on developing the detailed specifications of a 
Brazilian Power Exchange. 

Mr. Domagalski received his B.S. in Commerce from DePaul University, and ajoint M.B.A. 
from Northwestern University’s Kellogg School of Management and the WHU - Otto 
Beisheim School of Management (located in Germany). 
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If CNE were to become a registered supplier in Arizona, Mr. Domagalski would be the 
market development lead, with overall responsibility for managing market planning and entry 
efforts. 

Jeff Dryja - Vice President, Retail Power Pricing 
jeff.dry-ia@,constellation.com 
4 10-470- 1 866 

Mr. Dryja has been with CNE for over 12 years. As Vice President of Retail Power Pricing 
he is responsible for the Retail Power Pricing in all the markets that CNE is licensed to 
operate to serve its customers cost effective electric power. 

Prior to his current role, Mr. Dryja was Chief Risk Officer of CNE. Mr. Dryja has had a 
variety of commercial responsibilities in the deregulated natural gas business; the petroleum 
trading, refining, and distribution business as well as energy risk management consulting; 
and petroleum broking. 

Mr. Dryja is a past member of the International Energy Credit Association; was a past 
member of the National Energy Marketers Association and its Risk Valuation, Management 
& Accountability Task Force; was a past member of the New York IS0 Credit Policy Group 
that was responsible for the drafting and implementation of its credit risk policy and 
procedures of this Independent System Operator. 

Mr. Dryja received his BA in Economics fi-om Boston College in 198 1. 

Michael P. Kagan, Chief Retail Sales Officer 
michael. kagan@,constellation. com 
41 0.470.2 106 

Mr. Kagan is the Chief Retail Sales Officer for CNE - a leading nationwide supplier of 
energy and energy services to over 30,000 residential, commercial, industrial, government 
and institutional customers serving 14,000 MWs. 

Named to the position in July, 2010 Mr. Kagan directs an organization of over 200 sales 
professionals that help customers intelligently buy, manage and use their energy through an 
integrated approach that addresses energy, business and sustainability goals. If CNE became 
a registered supplier in Arizona, Mr. Kagan and his sales organization would work with 
customers in Arizona to determine what product, or suite of products, would be most 
appropriate to help those customers achieve their energy-related goals. 
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From 2007 to 2010, Mr. Kagan served as president of CNE’s Power Division where he led 
the United State’s largest competitive retail power supplier to businesses and was responsible 
for overall company performance. 

Mr. Kagan started with CNE in1 998 and has served in a variety of positions including chief 
commercial officer responsible for major accounts and product development, vice president 
for the New England region, vice president of supply and trading, and manager of electricity 
pricing. Throughout his career at CNE, he has overseen the expansion of the retail business 
into all competitive energy markets with innovative energy and risk management products, 
technologies and solutions. 

Before joining CNE, Mr, Kagan held various positions in the energy industry including 
manager of risk assessment for PG&E Energy Services and consultant at Barakat & 
Chamberlin - a consulting firm serving energy and regulated industries. Early in his career, 
he worked as an analyst at the Environmental Defense Fund focusing on electric vehicle 
implementation issues. 

Mr. Kagan earned his B.A. in economics and business from Skidmore College in Saratoga 
Springs, NY and his M.S. in economics from the University of California, Santa Barbara. 

Robert Louisy - Vice President, Billing and Retail Settlements 
robert .louisy@,constellation.com 
71 3-401 -2080 

Mr. Louisy has over 18 years of experience in IT, Telecom and the electricity industry. He 
has acted in several capacities including owner of a wholesale electricity billing company, 
consultant to one of the two deregulated Canadian ISOs, consultant to utility entities, energy 
broker for commercial and industrial customers, and a consultant to one of the largest 
suppliers of natural gas and power in Western Canada. During his formative years in IT, Mr. 
Louisy worked in for Intel Corporation in the Client Architecture group and co-published a 
paper on Intel’s approach to implementing the Microsoft x.500 directory services as part of 
their network and messaging strategy. 

Mr. Louisy created a wholesale billing platform that served large Oil and Gas organizations 
including Husky Canada Inc., Enron Direct Canada, TransCanada Pipelines and Suncor. Mr. 
Louisy was instrumental in setting up the computing infrastructure and managing the project 
to develop the transmission tariff billing platform for the Irish firm Electricity Supply Board 
International (ESBI), during their tenure as the Alberta System Electric Operator (AESO) in 
Alberta, Canada. He also participated in the startup activities and ongoing operational 
consulting to a subsidiary of one of the largest national incumbent local exchange carriers 
(ILEC) in Canada, Bell Intrigna. 

Mr. Louisy has held progressively senior positions with CNE and along with his duties as 
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Vice President of Billing and Retail Settlements, manages strategic operations projects for 
the CNE Retail business in Houston. If provided the opportunity to serve customers in 
Arizona, Mr. Louisy and his team would work with utility staff to set up communication and 
data exchange protocols and systems, ensuring that CNE has all the information required to 
seamlessly support customer enrollments, billing, tax submissions, and retail and will ensure 
the appropriate production support is available for CNE to deal with any backend issues that 
may arise. He holds a Masters of Business Administration from the University of Calgary. 

Mary Lynch - Vice President, Energy Policy 
m a y  .lynch@,constellation.com 
9 16-606-0783 

Ms. Lynch has worked as Vice President of Regulatory and Legislative Affairs at CNE 
Commodities Group since June 2002. Since 2005, she has been responsible for CNE’s 
wholesale market regulatory and legislative affairs in the WECC region, with a particular 
focus on market development issues, including retail choice, resource adequacy, capacity 
markets, utility procurement practices, and emerging environmental requirements. 

Prior to coming to the West in 2005, Ms. Lynch had lead regulatory responsibilities for 
CNE’s business in the PJM region, and participated extensively in working groups and 
committees at PJM that focused on electric market design and operation. She also has 
participated extensively in state regulatory proceedings dealing with the development and 
design of wholesale competitive energy procurement practices in Maryland, New Jersey, the 
District of Columbia, Pennsylvania, Illinois, Delaware, Ohio, and New York. 

Prior to joining CNE, fiom 1998 through May of 2002, Ms. Lynch served as a vice president 
with Orion Power Holdings with responsibility for managing the procurement of fossil fuel 
supplies as well as managing regulatory affairs, with a primary focus on the New York state 
electric markets. From 1983 through 1998, she held various positions with New England 
Power Company and U.S. Generating Company managing natural gas supplies procurement 
operations. She is a graduate of California State University at Northridge with a Bachelor of 
Arts degree in Biology and from Northeastern University (Boston, Massachusetts) with a 
Masters in Business Administration. 

In Arizona, Ms. Lynch is responsible for managing CNE’s participation in proceedings 
before the Corporation Commission, monitoring and participating as necessary in energy- 
related legislative matters, and in monitoring the development and implementation of energy 
regulations that would impact CNE’ s business interests in Arizona. 

Ed MacKay - Vice President, Portfolio Management 
edward.i .mackay@,constellation.com 
4 10-470-340 1 

mailto:lynch@,constellation.com
mailto:mackay@,constellation.com


Mr. MacKay has seventeen years of energy industry experience, and has focused his efforts 
on portfolio management and optimization for the last twelve years, primarily in the WSCC. 
Since joining CNE in 2007 he has been managing the California load business, including 
hedging portfolio risk for energy, capacity and renewable energy. 

If CNE were to become a registered supplier in Arizona, Mr. MacKay and team would take 
the responsibility of monitoring the western electricity markets, forecasting load and buying 
and selling power in wholesale markets to support our Arizona customers. 

Mr. MacKay has Bachelor and Master Degrees in Economics from the University of Calgary. 

Mathew Motsinger - Director, Products and Pricing 
mathew.motsinger@,constellation.com 
713-646-6723 

Mr. Motsinger has over twelve years of energy industry experience, with the last eight years 
in retail power. Prior to CNE, Mr. Motsinger worked for Enron and UBS Warburg. He joined 
CNE in 2003 in an operational role, but has been involved in product development and retail 
power pricing since late 2003. He is currently the Director of Products and Pricing for the 
ERCOT and CAISO markets. 

Mr. Motsinger has a Bachelors Degree in Accounting from the University of Houston. 

Provided CNE becomes a registered supplier in Arizona, Mr. Motsinger and his team would 
be responsible for providing competitive retail pricing for Arizona customers. 
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APPENDIX H 

Provide a description of CNE’s technical ability to obtain and supply electricity. 

CNE provides all components necessary for the supply of electricity to the end user, which may 
include ancillary services. CNE relies on its affiliate, Constellation Energy Commodities Group, 
Inc. (“CCG’) to support portfolio management, trading and scheduling group to accommodate its 
retail load across the country. Located in Baltimore, Maryland, this group is organized by 
geographic regions and is responsible for providing the energy supply requirements for CNE’s 
entire U.S. retail load, and is responsible for the execution and purchasing of power, transmission 
and other necessary components of retail service for all of CNE’s customers. The group also 
includes accounting, credit and legal support personnel. 

CCG maintains a 24-hour desk, which began operation on September 13, 1999 and assures 
accessibility for counterparties and system operators, 24 hours a day, 365 days a year. The 
individuals manning the 24-hour desk also act as schedulers and have experience coordinating 
with control centers for scheduling changes, reserve implementation, curtailment orders and 
intemption plan implementation; the trading, scheduling, and operations professionals have 
extensive experience with OASIS reservations and the NERC tagging process. 

CNE has a great deal of experience in markets across the U.S. working with utility staff to set up 
a process of communicating on the backend, ensuring that CNE has all the information required 
to seamlessly support usage data acquisition, enrollments, billing, tax submissions, retail 
settlements with utilities and ISOs, etc. CNE is capable of exchanging data through all widely 
accepted methods including but not limited to electronic data interchange, HTML, file transfer 
protocol, Tibco, web scrapers and service-oriented architecture. Production support is available 
to resolve any backend issues that may arise with a transaction. 

CNE utilizes leading application solutions to manage the opportunity to cash process. The 
Customer Relationship Management (“CRM”) system is a robust application used to capture and 
maintain all customer account data. Our billing and meter data management solution is used for 
managing meter, pricing, load profiling, forecasting, settlement and customer billing data. All 
data are backed up and stored in accordance with accepted industry standards and guidelines for 
enterprise corporate data. Data is secured behind firewalls, and protected with access controls, 
and monitoring solutions to assure the confidentiality, integrity, and availability of our systems. 


